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EXHIBIT A
to

TRADEMARK COLLATERAL ASSIGNMENT AGREEMENT

Dated as of July 2, 1998

United States Trademark Applications

Roadmaster 74/401,885 6/15/93
WarBird 74/720,098 8/25/95
Sparrow 75/213,418 12/16/96
Ruler of the Streets 75/402,000 12/8/97
Sparrow Logo 75/401,652 12/8/97
Comfort Cell 75/413,002 1/2/98
Corbin Logo 75/438,375 2/23/98

United States Trademark Registrations

Mike Corbin & Design 1,807,345 11/30/93
Mike Corbin Care & Design 1,678,216 3/10/92
Corbin 2,117,451 12/2/197
WarBird Logo 2,017,257 11/19/96
[:\TEAM\ TEAM4\CC\CBSC\CORBIN. TMK 072298
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TRADEMARK COLLATERAL ASSIGNMENT AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AGREEMENT (this
"Agreement") 1s entered into as of July 2, 1998, by and between
CORBIN PACIFIC, INC., a California corporation ("Debtor"), and
WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank").

RECITALS

WHEREAS, Bank has extended or will hereafter extend credit
to Debtor, and to secure its obligations to Bank, Debtor has
executed various agreements, including without limitation, that
certain Continuing Security Agreement: Rights to Payment and
Inventory dated as of July 2, 1998, covering among other items,
various proprietary rights and trademarks (which security
agreement, together with any and all amendments and modifications
thereto from time to time entered into, and any security
agreements at any time hereafter executed in replacement and/or
ir. substitution thereof and/or in addition thereto, shall be
referred to herein as the "Security Agreement"); and

WHEREAS, Debtor and Bank wish to further clarify and declare
their respective rights and obligations with regard to certain
collateral in an instrument to be recorded with the United States
Patent and Trademark Office and elsewhere.

NOW, THEREFORE, for valuable consideration, receipt of which
is hereby acknowledged, Debtor and Bank hereby agree as follows:

1. Collateral Assignments. Pursuant to the Security
Agreement and subject to and upon the additional terms, covenants
and conditions hereof, Debtor hereby grants, assigns, conveys,
mcrtgages and transfers to Bank Debtor's entire right, title and
irterest in and to all of the followling (the "Property"):

{a) all trademarks, service marks, trade nanes,
proprietary labels and lcgos in which Debtor now has or at any
time hereafter acquires an interest; and

(b) the right to sue, in Bank's name or Jjoined with
Debtor, for past, present or future infringements of rights in
ary such trademarks, service marks, trade names, proprietary
labels and logos.

The Property shall include without limitation: (i) all
trademarks, service marks and trade names, proprietary labels and
lcgos described in Exhibit A attached hereto and incorporated
herein by this reference, and (ii) all reissues and/or extensions
of any of the Property. The trademark and other proprietary
rights assigned to Bank as security hereunder shall be held by

G:\AUG7OZN\NCOMMN\YEENCORB-PAC\TMASGN . CA
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Bank for the full term for which said rights are granted, and for
the term or terms of each and every extension thereof, as fully
as the same would have been held by Debtor if this Agreement had
not been executed, subject to Bank's obligation to release Bank's
security interest in the Property upon satisfaction in full of
a.l obligations of Borrower to Bank secured thereby.

2. Obligations Secured. The collateral assignment
established by this Agreement secures payment of all indebtedness

and performance of all obligations which may now or at any time
hereafter be owed by Debtor to Bank, including without
l:mitation, all obligations now existing or arising under or in
connection with the Security Agreement, and/or in connection with
any promissory note and/or loan agreement now or after any time
hereafter executed by Debtor with Bank, including but not limited
to that certain Letter Agreement between Debtor and Bank dated as
of March 10, 1998, and all amendments, modifications and
extensions thereto, and substitutions or replacements therefor
which may from time to time be entered into between Debtor and
Bank (the "Loan Agreement').

Upon payment and performance in full of all of Debtor's
obligations under the Loan Agreement, Bank, at Debtor's cost and
expense, shall reassign to Debtor without recourse and without
any warranty or representation of any kind or nature, all right,
title and interest that Bank may then have in the Property, free
and clear of any claims by Bank, in form acceptable to counsel
for Bank, and upon such reassignment, the license and rights
granted hereunder shall terminate, and the entire right shall be
reinvested in Debtor, as fully as 1f this Agreement and license
had not been made.

3. Perfection of Security Interest. Debtor hereby

covenants and agrees to prepare, execute, acknowledge, deliver
and record or file such instruments and documents and to do and
perform all other acts which may be necessary or which Bank deems
necessary or appropriate to perfect and vest in favor of Bank a
valid collateral assignment of the Property. Concurrently with
the filing of any trademark application or the acquisition of any
iriterest in or to any trademark hereafter, Debtor shall duly
execute, acknowledge and record in the United States Patent and
Trademark Office a Trademark Collateral Assignment Agreement
substantially in the form of this Agreement; provided that
Exhibit A to each such Trademark Collateral Assignment Agreement
shhiall describe (with such particularity as may be required by
sald Patent and Trademark Office or other applicable governmental
authorities or agencies from time to time) only the additiocnal
trademarks and applications which have not been previously
recorded as subject to Bank's security interest.

4., Grant of Rights. Unless and until there shall have

occurred and be continuing an Event of Default (as defined in the

G:YAUBTO2\COMM\YEE\CORB-PAC\ TMASGN . CA
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Security Agreement, and Bank shall have given written notice to
Lebtor that the rights, license and privilege granted under this
Faragraph have been terminated, Bank hereby grants to Debtor the
exclusive, non-transferable, non-assignable royalty-free right
and license under the Property to use for Debtor's own benefit
and account and for none other such Property provided, however,
that no suit shall be brought in the name of Bank unless Debtor
have first received the written consent of Bank thereto, which
consent shall not be unreasonably withheld in instances where
applicable law requires that the Property owner be joined as a
necessary party in infringement suits.

Debtor agrees neither to sell or assign its interest in, nor
grant any sublicense under, the license granted to Bank in this
Paragraph 4, without the prior written consent of Bank; provided
however, that Debtor may grant such bcona fide sublicenses for
good and valuable consideraticon as are necessary and usual in the
ordinary course of Debtor's business as it is presently conducted
and as 1t may be legally expanded, on condition that such
sublicenses so granted shall be subject to the terms and
conditions of the Security Agreement and this Agreement.

5. Warranties. 1In addition to the representations and
warranties made by Debtor in the Security Agreement, Debtor
represents and warrants that:

(a) the Property listed on Exhibit A represents all of
the trademarks, service marks, trade names, proprietary labels
and logos and applications therefor in which Debtor has any
rights and 1n which Debtor has applied for any rights as of the
date of this Agreement; and

{(b) the information set forth in Exhibit A hereto is
entirely correct.

6. Covenants. Debtor hereby covenants and agrees to
cooperate with Bank in whatever manner may be necessary or which
Bank may deem necessary or appropriate so that Bank may enjoy its
rights and interests hereunder to the fullest extent. Such
cooperation shall include, without limitation:

(a) prompt preparation and execution (at Debtor's
expense) of all petitions, oaths, specifications, declarations or
other papers that may be necessary or which Bank may deem
necessary or appropriate for prosecuting any trademark or other
Property applications or applications for the reissuance of any
trademark or other Property in which Bank acquires a security
interest hereunder and for prosecuting interference proceedings
invelving any such Property applications pertaining to any such
Property; and

G:\AUG7O02\COMM\YEE\ CORB~PAC\ TMASGN. CA
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(b) prompt assistance and cooperation (at Debtor's
expense) 1n the prosecuting of any legal actions or other
proceedings involving any Property or application pertaining to
any Property in which Bank acquires a security interest
hereunder, including without limitation, oppositions,
cancellation proceedings, priority contests, public use
proceedings and court actiocons alleging infringement or any other
cause of action.

7. Defense of Property: Indemnity. Debtor hereby
covenants and agrees promptly upon request of Bank to defend the
Property and Bank's rights and interests therein and to promptly
notify Bank of any event, occurrence or legal action which
affects the Property or the rights of the parties in relation
thereto. Debtor acknowledges that Bank may, but shall have no
obligation whatsoever to, commence any legal action or other
proceeding to defend the Property or to contest the use by any
other party of the Property or any portion thereof. Debtor shall
unconditionally indemnify Bank and hold Bank harmless from and
against all claims, causes of action, damages, liability, costs
and expenses, including reasonable attorneys' fees, that Bank may
be subject to in connection with this Agreement except those
arising out of the gross negligence or willful misconduct of
Bank, including without limitation, Property infringement suits
that may be brought against Bank.

8. Defaults. Upon the failure of Debtor to pay when due
any sums owing to Bank or upon occurrence of any Event of Default
as defined in the Security Agreement and/or any contract or
instrument pursuant to which Debtor may at any time hereafter
incur any liabilities, indebtedness or other obligations to Bank,
subject to applicable cure provisions, if any, Bank shall have
the rights and remedies available to a secured party under law
and/or expressly provided in the Security Agreement and/or any
such other contract or instrument. In addition, Bank shall have
the right to sue for past infringement of the Property and to
collect all damages and profits for past infringements.

If any Event of Default shall have occurred and be
continuing, and following the giving of any notices required
hereby, Debtor's license under the Property as set forth in
Paragraph 4 shall terminate forthwith, and Bank shall have, in
addition to all other rights and remedies given it by this
Agreement and the Security Agreement, those allowed by law and
the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any Jjurisdiction in which the
Property may be located and, without limiting the generality of
the foregoing, Bank may immediately, without demand of
performance and without other notice (except as set forth next
below) or demand whatsocever to Debtor, all of which are expressly
waived, and without advertisement, sell at public or private sale
or otherwise realize upon the whole or from time to time any part

G:\AUE702\COMM\YEE\CORB-PAC\ TMASGN.CA
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of the Property or any interest which the Debtor may have
therein, and after deducting from the proceeds of sale or other
disposition of the Property all expenses (including all
reasonable expenses for brokers' fees and legal services), shall
apply the residue of such proceeds toward the payment of the
obligations secured hereby. Any remainder of the proceeds after
payment in full of such obligations shall be paid over to the
Debtor. Notice of any sale or other disposition of the Property
shall be given to Debtor at least five (5) days before the time
of any intended public or private sale or other disposition of
the Property is to be made, which Debtor hereby agrees shall be
reasonable notice of such sale or other disposition. At any such
sale or other disposition, any holder of any note or Bank may, to
the extent permissible under applicable law, purchase the whole
or any part thereof.

9. Relation to Security Agreement. This Agreement is a

supplement to the Security Agreement, and Bank's rights and
remedies, and Debtor's obligations and waivers, under the
Security Agreement, and the interpretive principles stated in the
Security Agreement shall be applicable hereunder; provided
Fowever, that this Agreement and the Security Agreement shall be
construed together so as to grant Bank the greatest rights and
remedies with regard to the Property; and provided further, that
Fank's rights and remedies hereunder may be expressly modified by
emendments to the Security Agreement from time to time.

10. Successors; Assigns. This Agreement shall be binding
upon and inure to the benefit of the heirs, executors,
administrators, legal representatives, successors and assigns of
the parties; provided however, that Debtor may not assign this
Agreement or any interest herein without Bank's prior written
consent.

11. Enforceability. If any provision c¢f this Agreement
shall for any reason be unenforceable in any respect, such
enforceability shall not affect any other provision hereof, and
this Agreement shall be construed as 1f such unenforceable
provisions had not been contained herein.

12. Geoverning Law. Except to the extent that Federal law
preempts, this Agreement shall be governed by and construed in
accordance with the laws of the State of California.

Gt \AUE702\COMM\ YEE\ CORB-PAC\ TMASGN . CA
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IN WITNESS WHEREOF, Debtor and Bank hereby execute and
acknowledge this Agreement as of the date first written above.

ZCORBIN PACIFIC, INC. WELLS FARGQ B

p ON

o0

ST
Title: 7’(5"’? .

7l it
ATTACH NOTARY ACKNOWLEDGMENTS
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

~?

RS
XX

g State of éz%MLMJ—.‘
‘d County of mmm

: MZ/Z /W? beforemem/ é %M//QMQ
per{Z\ally appeare:lte ﬁé/&f M 4 : ; Nazwer (e. _gjfiimw Public”) ‘

d*(/ Name(s) oy]er(s) N
= Kprove me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by
cﬁmNstgnsﬁgfm his/her/their signature(s) on the instrument the person(s),
"} Notary Public — Califomia or the entity upon behalf of which the person(s) acted,
Monterey County L executed the instrument.

My Comm. Expires Oct 15. 1999

WITNESS my hand and official seal.

Signature of Notary Public

7
OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: jl/ M M&/ éo«ﬁzu&_f / k
Document Date: M <>> /??{ Number of Pages: S
Signer(s) Other %n Named Above: %@hﬁf\/’/ézv’) M”/W

Capacity(ies) Claimed by Signer(s)

Signer’s Name:%ﬁéﬂ%ﬂfigner’s Name: /

[} Individual Individual

<Corporate % ] Corporate Officer
Title(s): ' Title(s):

") Partner — [ Limited (] Genegaf 7 Partner — | Limited [ Geng/l
(. Attorney-in-Fact [_ Attorney-in-Fact

e papiazse

(
_ [
j (] Trustee | Trustee
é — - . RIGHT THUMBPRINT . RIGHT THUMBPRINT
4 { Guardian or Conservator OF SIGNER (1 Guardian or Conservaior OF SIGNER
[ Other: Top of thumb here [] Other: Top of thumb here

Slgner Is Represgnting: Signer Is Repfesenting:

Cmém /W y

@(,0?3’0{,“?_‘4,C(;C(Z\?SZ?O(,a&m&,@&ﬁ%&&%&m@&,@@&%&,ﬁQM@%&M&Q@Q&W&QMQQ@(}
© 1995 National Notary Association « 8236 Remmet Ave., P.O. Box 7184 » Canoga Park, CA 91309-7184 Prod. No. 5907 Reorder: Call Toll-Free 1-800-876-6827
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT
A - iyl

&7 ﬁmmmmmmmmmmgw

.._,:

State of

County of W{/

W
y
On M c}) /?(;,?[ before me,
SQ Date éﬂ/’. Name and Titie ot Officer (e.g., “Ja
persehally appeared ZAA&/LJ -

Name(s) of Signer(s)

‘Qﬁersonally known to me — = i i i e to be the person(gl.
whose name(gy is/aie subscribed to the within instrument
and acknowledged to me that he/sE&MEy executed the
same in his/heriheir authorized capacity(#@ey, and that by

»

- é‘r;r’:;?gnsﬁggm his/heséeir signature() on the instrument the person(sy”
g 201 Notary Public — Califomia % or the entity upon behalf of which the personi&] acted,
j Monterey County executed the instrument.

My Comm. Expires Oct 15, 199

WITNESS my hand and official seal.

iy / M/r.——-\

Slgna re of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: i

Document Date: M 577, /9\7/

Capacity(ies) Claimed by Signer(s) l W

W@.A.;. A

Signer’s Name: ‘W.ﬂzﬁ/\ Signer’'s Name: pd &
4 ] Individual _ Individual 3;
@ E«-,Corporate Officer . / )y | Corporate Officer 'Q
( Title(s): AP Title(s): i
‘ {J Partner — [J Limited [J General L) Partner — | | Limited [ Gengfal |
?‘ [] Attorney-in-Fact _] Attorney-in-Fact ;b;
ﬁ | Trustee RIGHT THUMBPRINT ) Trustee RIGHT THUMBPRINT Q
: |J Guardian or Conservator OF SIGNER ] Guardian or Conse ‘
& [1 Other: Top of thumb here I'] Other: Top of thumb here %
% Signer Is Representing: Signer epresenting: %
& ,, 1 / Q
| - |
g&%@@aca&&%@s&%&&@s@%&%&%@&&%&mmmmumaaamamaaaaammm@c@og

© 1995 National Notary Association * 8236 Remmet Ave., P.O. Box 7184 » Canoga Park, CA 91309-7184 Prod. No. 5907 Reorder: Call Toll-Free 1-800-876-6827
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ALL-PURPOSE ACKNOWLEDGMENT

[ e

'y g g _Jr _JR_ __J2F gL _J2L g3 L 4L _J2 _JR _JI 23 g2 __JN _JF T T _J&R _ _J2I 2]

L0-0’.’C-O-.-.-O e Jgr X 22 _Jx _Jr ¥ JF _Jx T _J]

State of California
County of \BGH E}QW.'D } 5S:
On TJulu 23 14498 before me, S‘a l’\d)q Hn” ,
{ (atB) . ¥ (NOTARY)
personally appeared Michael  Heonegaw—
™ SIGNER(S)
@/personally known to me - OR- [ proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed
the same in his/her/their authorized

I p SANDY HAAI:L - 1 c.apac1ty(1es), and. that by his/her/their

- & Comm. # 1099082 0 signature(s) on the instrument the person(s),

0 & HOTARY PuBLC. CaLFoRA U or the entity upon behalf of which the
R onter

, B My Comm. g,,,ie,ls ﬂ:;wn, 2000 7 person(s) acted, executed the instrument.

WITNESS my hand and official seal.

l& ke, He Ll

= NOTAS'S SIGNATURE

OPTIONAL INFORMATION
The information below is not required by law. However, it could prevent fraudulent attachment of this acknowl-
edgment to an unauthorized document.

CAPACITY CLAIMED BY SIGNER (PRINCIPAL) DESCRIPTION OF ATTACHED DOCUMENT

(] INDIVIDUAL
[T CORPORATE OFFICER

Poes desrt

Trademack (pifateral AsSiqument Aarcewedt
TITLE OR TYPE OF DOCUMENT ¥

TITLE(S)
(] PARTNER(S)
[ ] ATTORNEY-IN-FACT

(] 1rUsTEES) NUMBER OF PAGES
[ ] GUARDIAN/CONSERVATOR

l___] OTHER:

DATE OF DOCUMENT

SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES)

(Corbin fac fic, Tnc.

OTHER

APA 1/94 VALLEY-SIERRA, 800-362-3369
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